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GTE TELECOM INCORPORA"I.,;D
CARRIER SERVICE AGREEMENT

THIS AGREEMENT is effective as of the tst day of July. 1998, by and between
OTE Telecom Incorporated. a Delaware corporation with principal offices at 20 I ~. Franklin,
Suite 2400, Tampa. FL, 33602. (hereinafter referred to as ''Telecom'' hereunder) and GTE North
Incorporated (hereinafter referred to a" "Customer"), and i.s entered into for the provision of
CatTier Service on dedicated digital riher telecommunications facilities nnd ancillary services a"
more further described in Carrier Capacity DelScription5. defined below, accepted by Telecom
under this Agreement, subject to the terms and conditions contained herein.

WITNESSETH:

1. Incorporation of Document" and Controlling Provision!. This Agreement
consists of llll the tenns and conditions herein, in Carrier Capacity Descriptions that confonn to
the provi!>ions of this Agreement. and in the documenl!il incorporated by reference including
Exhibit A - Pricing and Circuit 10, Exhibit B- Fiher Technic:ll Performance Standard. and
Exhibit C - GTE Telecom's Carrier Capacity DC!Jcription. This Agreement constitute." the
complete and exclusive statement of agreements and understandinas between the partie~ and
supersedes all proposals and prior agreements (oral or written) between the panies relating to
Capa.city Service provided hereunder. This Agreement may be moditied only in writing signed
by the parties hereto. If any provision of this Agreement conflicts with any applicable statute.
rule or oruer of ilny governmental unit or regulatory body. or tariff of Telecom. then in
accordance with applicable law, such statute. role, order. or tariff shall control.

2. Carrier Capacity DescripttoM. Carrier Capacity Descriptiuns are service orders
issued by Customer to Telecom to order digitnlfiber capacity. Disitnl fiber capacity requested by

Customer hereunder shall be requesteu on any of the Telecom Carrier CapL\city Description
forms in effect from time to time. Each Carrier Capacity Description shall reference this Carrier
Service Agreement under number CUCCA#"} llnd. when accepted in writing by Telecom. shllll
become a part of this Agreement only to the extent that it ~pecifie~ the type of dilitlll fiber
capacity, Circuit £0, ancillary service, quantity of cin:uits. originating nnd tenninating cities,
Requested Capacity Date, Capacity Commitment Period, recurring and non-recurring charge~ for
provisiun of capacity, cancellation charges. and other information nece!)sary for Telecom to
proVide the Capacity Service to Customer. AllY other terms and conditions that are typed.
printed, or otherwise included in any Carrier Capacity Description shall be deemed to be solely
for the convenience of the parties. No action by Telecom (including. without limitation,
provision of Capacity Service to Customer pursuant to ~uch Carrier Capacity DeSCription) shall
be constrocd as binding or estopping Telecom with respect to such ternl or condition, unle~s the
Canier Capacity Description containing said spednc term or <.:ondition has been duly execuced
by Telecom or acc~pted in writing by Telecom. By eJt.ecutioll of thi~ Agreement. Customer
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hereby acknowleuges receipt of a form copy or Telecom's Carrier Capacity Description ~urre"t1y

in effect. a copy of which is attached as E:Jl.hibit C- Facsimile copies of the CeD order a.nd
acceptance are acceptable.

3. Term »nd Application of This Agreement. The initial Term of this Agreement
shall be a period of three (3) years, commencing on July I, 19<)ij, and continuin~ through Jun~

3D, 2001 (''T~nTl''). and shalt be aUlomatically t~nninatcd unless written notice to elttend is given
by either party. The Pricing a.s set forth in E:Jl.hibit A is appljc61ble to the GTE Circuits identIfied
therein for the miliul Term of this Agreement. The City Pair rntes contained in Exhibit A shall
remain valid for the initial Term of this Agreement. This Asreement shall apply e:<clusively to
Capacity Service provided to Customer pursuant to Carrier Capacity Descriptions identified with
this Agreement and accepted by Telecom, for the Capacity C()mmitment Periods stated therein
and any autumatic extensions thereof. Telecom reserves the right to reject a Carrier Capacity
Description under this Agret!ment at any time.

4. Capacity Commitment Period lind Automatic El[ten.sion. The Capacity
Commitment Period for the Diaital Capacity described in each Carrier Capacity Description shaH
commence on the Reque~ted Capacity Date or the date upon which the Digital Capacity first
becomes available in conformity with tech.nical stand.ards ("In Service Date"), whichever is later
and shall continue for a period of three year~ thereafter. unless otherwise agreed to in writing by
both parties. The Capacity Commitment Period for the circuits identitied in Exhihit A shall
commence on July 1, 1998, and shall continutS through June 30, 2001. Customer acknowledges
that the rates and chnrgcs contaiI1~d in Exhibit A arc based upon tcrnl Jiscuunlli. Accordingly,
(he minimum Capacity Commitment Period for any circuits which may be added during the
initial Term of this Asreement is three (3) years. Upon Customer's request, Telecom will
provide capacity for period! of less than three (3) years at irs then prevailing rates for such
capacity. If Telecom cannot meet the In Service Date Within thirty (30) calendar days after the
Requested Capacity Date, Customer ha.'i the righr to terminate the Carrier Capacity Description
wzthout p~nalty. Upon expiration. each Capacity Commitment Period shall automatically be
extended for continuing thirty (30) day period unless or untit terminated by either party upon
thirty (30) days' written notice of termination to the other party; and the charges for Capacity
Service during ul'ly such extension shall be one hundred and ten percent of the rates contained in
this Agreement. Upon termination of this Aireemcnt. a Capacity Commitment Period will
continue through th~ Capacity Commitment Period ~onti1ined in the applicable Carrier Capacity
Description which may h£lve been entered into between the parties through June 30.2001, unless
otherwise terminated under the tcrm~ of this Agreement.

5. Capaadty to be Provided. As specified in Carrier Capacity DescriptlOns accepted
by Telecorn under this Agreement. Telecom will provide Customer with (a) digital fiber capacity
through the installation and operation of uedicated digital telecommunications facilities between
Telecom designated termination points (hereinafter "Digital Capacity"), and (b) Supporting
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Supplemental Services, available on an optional basis, as may he requested by Customer ilnd
~cepted by T~It.'Com in accordance with the terms hereof (collectively referred en herein as ehe
UAncillary Service"). Ancillary Service available under this Agreement may include. among
other things. functions as related tn the provision of DS-l or DS-3 entrance facilities, DS~ I dmp
and insert captlbjJj[y. naultiplelting, and facilities connection. co-location, or network alarm
monitoring. Digital Capacity and Ancillary Service arc collectively referred to herein as
"Capacity Service," The parties will develop appropriate service descriptions, specifications, and
responsibilities of each party for any Ancillary Service that is ordered under this Agreement.
Such details of the Ancillary Service will be auadu:d to the applicahle Carrier Cap~city

Description when the service is ordered.

6. Customer Re~pQn5ibllitie.'i. Customer has sole respon.'Sibi Iity for installation,
testing. and operation of facilities. services, and equipment other than that ~pecifically provided
by Telecom under a duly accepted Carner Capacity Description ("Customer Facilities"). 1n order
to avoid ambiguity and potential misunderstanding concerning Customer's responsibilities with
respect to providing Customer Facilities, the parties will specify in detail i1S applicable what
instaUQtion. testing, and other functions and equipment are to be provided by Telecom in any
Carrier Capacity Description. In no event will the untimely insmHation or non-opercltion of
Customer Facilities (including local exchanae access and cu~tomer premise equipment) relieve
Customer of its obligation to pay chnrges for Digital Capacity or Ancillary Service as of the In
Service Date. Notwith:standing the immediately preceding sentence. if Customer notifies
Telecom of any untimely installiltion or non-operation of Customer Fncilities at least thirty (30)
days prior to the Requested Capacity Date. Customer shall have the sole option of extending the
Tn ServIce Date not more than lhirty (30) lIays. T~lecom's liability for delays in installation,
ttsting, and operation of lnterexchange Service and Ancillary Services is limited in Paragraphs
t2 and 13 of ch is Agreement.

7, Payment of Charges. SUbject to the folt(lWing Paragraph 9. aJl charges for
Digital Capacity or Ancillary Services provided by Telecom pursuant to this Agreement shall be
specified in the Carrier Capacity Description referencing this Agreement. Payment for all pro­
rated monthly recurring charges (charge.'1 for monthly Capacity Service provided for less than a
calendar month). Installation. and other non-recurring charges shall be due on the first day of the
month following the month in which the Service was provided r'Cue Daten), In addition to
account and invoice numbers, all Telecom issued invoices shall include the following circuit
detail: (i) the monthly recurring charges, (ii) non-recurring charges. (ii1) originating and
terminating locations, (tv) circuit type. (v) c:ircuit number, and (vi) installation Dale. Payment for
all monthly recurring charges for full months during which Digital Capacity or Ancillary Service
is to ht provided shall be due in advance on the first day of the month. Customer agrees to remit
payment to 1elecom at the remittance addre~s indicated on Telecum invoices to Customer. It'
CuslOmcr fails to pay Telecom's invoice in full or remit payment to the proper address on or
before thirty (30) days after the due Date. Customer shal' also pay a I:lte fee in the amount of the
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lesser of une and unc·balf percent (1 ~%) of the unpaid baJancc per month, or the mu~imum

lawful rate under applicable ~tllte law.

8. Additional Char.e.... Customer acknqwledges and understands th~t all charges
staled in Carrier Capacity Descriptions are computed by Telecom exclusi ve of any applicable
federal, sUIte, ur local use, excise. gross receipts, sale~, and privilege ta)teS t duties. feeli, or simili.1f
liabilities (other than general income or property taxes imposed on Telecom), whether charged to
or against Telecom or Cus[omer because of the Capacity Service furnished by Telecom
("Additional Charges"), and that only such Additional Charges shall be paid by Customer if
separately invoiced by Telecom in addition to all olher charge.~ provided for herein.

9. Suspension of Capacity Service. If payment in full is not received from
Customer by (he Due Date, Telecom shall have the right after giving Cuslumer fifteetl (15) days'
wri tten notice via express carrier service or registered mail to suspend (i) ull or any portion of the
Capacity Service described in the applicable Carrier Capacity Description, or (ii) upon
subsequent notice, all or any additional portions of the Capacity Service to Customer; and, In

either e"~nt1 until ~uch time a.li Customer has paid in full all charges then due, including any late
fees as specified herein,

10. Can~eU.tlon.

(a) After a Carrier Capacily Description is accepted by Telecom in Writing,
Customer may cancel all or a portion of the Service described therein upon Customer's pruvision
of thirty (30) days' advance written notice of cancellation to Telecom under the following
conditions:

(1) If notice of cl1ncellation is received by Telecom no later than thirty
(30) days before tum up of the Cap~ity Service ordered by CU!ltomer, then cancellation will
become effective prior to tum up of Service upon payment of the Cancellation Charges specified
in the Customer's Carrier Capacity Description.

(2) If nOlice of cancellation is received by Telecom subse4uent to
thirty (30) days prior to tum up of the Capacity Service ordered by Customer. then Customer
shall pay to Telecom all charges for Service provided (without the right (0 set oft' against non­
refundable charges) through the effective Date of such cancellation plus a cancellation charge
determined as follows:

(i) (f the Capacity Commitment Period for the canceled
Capacity Service is one (1) year l1l1d such cancellation becomes l:ffecti ve prior to completion of
the Capacity Commitment Period. then the cancellation charge shall be an amount equal to the
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bulum;c; uf lilc lIlollthly Capal:ily Scrvi~c: ~harges chat otherwise would have beconu: due for the
unexpired portion of the Capacity Commitment Period.

(ii) If the Capacity. Commitment Period for the canceled
Capacity Service is three (3) years and such cancellation becomes effective prior to completion
of the second yellr of the Capacity Commitment Period. then the cancellati<')n charge shall be an
amount equal to the baJance of the monthly Capacity Service charge~ that otherwise would have
become due for the unex.pired portion ur the first and second YC:l.rs of the Capacity Commitment
Period. (For example, if Customer cancels after ten (10) months of service. then Cuxtomer shall
remain responsible for monthly recurring charges in an amount equal to the product of fourteen
(14) remaining months multiplied by the applicable MRC.)

(iii) [f the Capacity Commitment Period for the canceled
Capacity Service is three (3) years and such cancellation becomes effective subsequent to
completion of tht: second year of the Capacity Commitment Period. then no cancellation charges
shaH apply.

Capacity Commitment Period Contract Period Retired 1 Cancell~tion Charge Percentage

3 years less than 24 months 100%

3 years 24·36 mOT1ths 0%

It is agreed that Telt!iC()m·~ dllmaae!i in the event of a cancellation shall be
difficult or impossible to ascertuin. The provision for a cancellation charse in this subsection is
intended, therefore, to establish liquidated damages in the event of a cancellation and is not
intended as a penalty.

(b) IT any cancellation described in Section 10 (a), Customer shall also pay
Telecom an amount equal to any tenninatioD chu.rges, expenses, fees, or penalties incurred by
Telecom due to cancellation of local exchange ~ervice plus any other reasonable costs, expen~es.
or additional charges incurred in accordance with Paragraphs 8 and 9.

(c) Notwithstanding the above, upon thil1y (30) days' prior written notice,
either party ~halJ have the right, without cancellation liability, to cancel (I) an affected portion of
the Capacity Service if Telecom is prohibited by governmental authority from furnishing said

pnrtion, or (ii) an affected portion nf the C~paciry Service, if any material rate or term contained
herein is substantially changed by order of a final ~ourt of competent jurisdiction. the Federal
Cummunications Commission, or other local, state, or federal government authority.
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II. Force Majeure. If Telecom's performance of this Agreement or any
obligation hereunder is prevented, restricted. or interfered with by causes beyond its rca'ionable
control, including, but not limited. (0 acts of God, fire. ex.plo~i()n, vandalism, cable cut, storm. Qr

other simiJar occurrence. any luw, order, regulation. direction. action, or request of the United
States governmenL or state or loc'll governments, ur of any depnrtment, agency. commission,
court. bureau, corporation, or other instrumentality of anyone or more said governments, or of
any civil or military authority, or by nahanl1l emergencIes, insurrections. riots, wm, strikes.
lockouts. 01' work stoppages, or other labor dif{kultie~, supplier failurc$. shortages, breaches. or
delays, then Telecom "hall he c;ltcused from ~uch performance 011 a day-to~day basis to the extent
of such prevention. restriction. or interference!. Tel~om shall proceed to perform with
reasonable dispatch whenever such causes ale removed or ceased.

t2. Service Warranty. Telecom warrants that the Capacity Service it
provides Customer will conform to the '·Fiber Technical Perfonnance Standards" specified in
Exhibit B to this Agreement. attached hereto, and Bcllcore Technical Publication 62508.
incurporated by reference herc:in (hereinafter "Technical Standards"). Telecom will use
reasonable efforts under the circumstances to remedy any delays. interruptions, omissions,
mistakes, accidents, or errors in any Digital Capacity or Ancillary Service and restor\: the Digital
Capacity in accordance with Technical Standards as funher set forth in Paragraph 13 below and
Exhibit B.

THE FOREGOING WARRANTY AND THE FOLLOWING REMEDIES ARE EXCLUSIVE
AND IN LIEU OF ALL OTHER WARRA.'ITIES OR REMEDiES, WHETHER EXPRESS,
IMPLIED. OR STATUTORY, INCLUDING, WITHOUT LIMITATION, IM:PLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.
IF OF ANY OUTAGE IN THE SERVICE WHAtSOEVER. NEn'HER TELECOM NOR ANY

THIRD PARTY PROVIDER OR OPERATOR OF FACllJTIES EMPLOYED rN THE
PROVISION OF THE SERVICE SHALL BE LIABLE FOR ANY DIRECT. INDlRECT.
CONSEQUENTIAL. SPEC1AL. ACTI1AL, PUNITIVE, OR ANY OTHER DAMAGES. OR
FOR ANY LOST PROFITS OF ANY KIND OR NATURE WHATSOEVER.

13. RemedIes tor Breach of Warranty Resultinl in Outales.

(a) Followina start of a disital capacity or ancillary service, a circuit shall be
deemed to be in an "Outale" condition under this Agreement if, while Customer is actually using
or attempting to use such circuit. the circuit loses continuity and fails lu comply with the
standards set out in Exhibit B attached. An Outage period starts when a report is received by
Telecom's Network Maintenance Center from Custorner by telephone. An Ou[clie perino ~nd5

when Tele'com notifies Customer by telephone that the service is restored to the level set forth in
Ex.hibit B.
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(b) For purposes of this Paragraph 13. "Cat41strophi' Outage" include~ a
complete (all fibers) cable cut or compJete radio failure, an eqLlipment enclosure fire. an
cxp]o!;ion, or any ocher circumstances of an extraordinary and clltastrophic n;l[ure per circuit. All
other Outages described herein will be d~cmed to be Don-catastrophic in nature for purposes of
this Paragnlph 13. In cat;e ()f an Outage Period to any service, a credit for the period of Outage, if
not caused by Customer, ~halL upon request directed to Customer's designated Account
Representative. he allowed and calculated CI.~ follows:

(i) Customer shaH be credited for any Outage Period. including a
Catastrophic Outage, to the e'ttent that such Oucage Peri()d on .0. circuit by circuit basis, exceeds
thirty (30) mjnutes, at the ratc of 111440 of the monthly rate or charge applicahle [0 the actual
S~rvice which is subject to the Outage Period, fur ea<.:h haIr-hour or rnujor fraction thereof that an
Outage Period continues beyond thirty (30) minutes.

(ii) A credit allowance is not applicable for any Outage Period during
which Customer fails to afford access to any facilities to which Telecom requires access for the
purpose of investigating and correcring any interruption to service.

(iii) The monthly <:harges used to determine the credit shall be the then
current monthly charge being assessed as set fcrth in the applicable Carrier Capacity Description.

(iv) The credit allowance(s) for an Outage Period or for a series of
Outage Periods shall not ex.ceed the currently monthly charge being paid per circuit.

It is further underslooo thut, if Customer fails to make or is excused from making
any payment because of operation or law or any other reason, the credit allowance shall not apply
to the service for which Customer has not paid.

(c) For the purposes of CAlculating any credits pursuant to Section (a) or (b) of
this Paragraph 13. the parties a~e to be bound by the Telecom Customer Service Group log as
maintained in Telecom's Network Maintenance Center. Telecom shall maintain a reasonably
accurate Customer Service Group Log for service provided to Customer.

Cd) No credit allowance will be made for:

(i) Outage Periods cowsed by Customer;

(ii) Outage Periods of a service due to the failure of equipment or
systems provided by Customer or persons other than Telecom; in particular. any provider of lo~al

access ~ervice [0 Customer;

(iii) Outage Periods when Customer has released service to Telecom
for maintenance purpuses, to make rearrangements, or for the implementlltion of an order for a
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change in the .,ervice for that period of time which was negotiated with Customer prior to the
release or such service. Thercafter, a credit allowance as set forth abovc applies~ and

(iv) Outage Period~ when Customer elects not to relea.lie the service for
testing and/or repair and continues to use it on an impaired basis.

(c) If an Outage Period that is required for maintenance by Tele<;om, Telecom
shall usc its best ~fforts to give Customer no~ice by telephone sevcnty·two (72) hours in advance
50 that adequate alternative measures can be taken by Customer. Telecom will make every effort
to ~chedule service interruptions on weekends between midnight and 3:00 a.m. Service credits
will not apply lo scheduled service interruptions as long as it is scheduled, doc~ occur between
midnight and 3:00 a.m., and shall not exceed 12 occurrences per year, unleS!ii mutually agreed
upon by Telecom and Customer.

(t) The credit provided for in this Paragraph 13 shall be Telecom's sole
liability and Customer'~ sole remedy in the event of clny Outage Period.1i or intcntlption of
services. Telecom shall not be liable for any special, consequential, punitive. or reliance
damages resultitlK from any interruption of service or Outage Periods provided to Customer, and
Customer shall have no rilht to !set off against any monies owed to Tdecom by Customer.

(g) Customer shall have the option, upon ten (10) days' written nOEice. to
terminate this Agreement without a cancellation charge if during any calendar year. within the
terms of this Agreement, there are three (3) non-catastrophic Outages of ten (10) or more hours
each, or three (3) cata.'1trophic Outages of seventy-two (72) or more hours each as set out in
Paruiraph 13 (b)(i). In the event of tcnnination under this provision. Customer's liability shall
be limited to the monthly (ellSe nne for the affected ~rvicc which was properly rendered prior to
the efTective Date of tennination. Customer's credit and tennination rights shall not apply,
however. in the event any Outage is caused or contributed to. directly or indirectly. by any act or
omission of Customer or its customers, affiliates. agent~, represcnt~tives, invitees, licen~ees,

successors. or assigns.

14. Indemnity. Each party will defend. indemnify, and hold the other party
harmless from all claims. demands. suits. actions. losses. damages, assessments or payments that
are proxinlately caused by the negJigenc~ or wilful misconduct of the indemnifying party.

is. Dispute Resolution. The partie~ desire to resolve disputes arising out of
this Agreement without litigation. Accordingly. except for action seeking a temporary retraining
order or injunction related to the purposes of this Agreement. or suit to compel compliance with
this dispute resolution provision, the parties agree to submit the dispute to a single arbitrator for
resolution by binding arbitration pursuant to the Commercial Rules of the American Arbitration
Association. A party seeking di!;Covery shall reimburse the responding purty the co~t.'i of
production of documents (to include search time and reproduction costs). The pllrtic=s shall
equally shore the fees of the arbitration and the arbitrator.
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16. Noticn. Notices under this Agreement !;halJ be in writing and delivered co
the person identified as the "Party to Receive :'Jorkes" at the Full Business Addresses of the
parties <l.'\ they appear herein or a~ otherwise provided for by proper notice hereunder. and the
effective Date for any notice under this Agreement shall be the Date of delivery of such notice....
not the Date of mailing.

17. Use of Service. Upon Telecom's acceptance of n Carrier Capacity
De.scription hereunder. Telecom will provide [he Capucity Service specified therein to Customer
upon the t:onditions that the Capacity Service shall not be used for any unlawful purpose.

18. Proprietary Information. Customer and Telecom understand and agree thal
lhe tcnns and conditions of this Agreement and all documents marked contidential referenced
hcn:in arc confidential as between Customer and Telecom and shalt not be disclosed by
Customer or Telecom to any party other than the directors. officers. and employees of Customer
()r Telecom. or agents of Cu~tomeror Telecom who have !ipecifically agreed to non-disclosure of
the terms and conditions hereof. Provided, however, Customer ant: Telecom acknowledge that
the terms and conuitions of this Agreement may be provided to a court. commission. or other
governmental agency as required by applicable law. Violation by Customer or Telecom or their
respective agents of the foregoing provision shall entitle the other party, at its option. to tenninate
the provision or receipt of the Service without further obliiation or Hahility. and such party may
pursue any and all remedies available under Law.

L9. Representation as to Principal Business. Customer represents and
warrants to Telecom that Customer's principal business is that of a provider of
telecommunications services. Breach of the foregoing warranty shall entitle Telecom. at its
option, to deem Customer's cancellation and discontinue providing the Capacity Service to
Customer without further obligation or linbilityto Customer, and to pursue any and all additional
remediesavnilable to Telecom under this Agreement or as 11 nlatter of law.

20. General Provisiolb.

(a) Customer will ex.ecute such other documents, provide such information.
and affurnatively cooperate with Telecom. all as may be rea.'lonnbly required by Telecom and
relevant to providing the Capacity Service.

(b) The failure of either party to give notice of default or to enforc~ or in.'iist
upon complinnce with any of the tenns of conditions of this Agreement. the waiver of any term
or condition of this Agreement. or the aranting of any extension of time for performance "hall not
constitute the permanent waiver of any term or condition of thj~ Agreement, ami this Agreement
and each of its provisiuns shall remain at aU times in full force llnd effect until modified by the
parties in writing.
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(~) The provision of the Service will not create a pannership or joint venture
b~tween the parties or result in ajoint communications service offering to the customers of t!ilhcr
Telecom or Customer.

(d) During the term of this Agrt!ement, each Party agrees to continue to
cooperate with each other and with any regulatory agency so that the benetits of this Agreement
may be achieved.

(e) No subsequent agreement between Customer and Telecom concerning the
Capacity Service shall be effective or binding unless it is mnde in writing by an authorized
representative of Customer and authori:le~ headquarters representa.tive of GTE Telecom
Incorporated, and no repre~ntation, promise. inducement. or statement of intention has been
made hy either party which is not embodied herein.

(f) This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors or permiued assigns. Neither part:' shall assign or
transfer its rights or obligations under this Agreement without the prior written consent of the
other part.y, which consent shall not be reasonably withheld. Notwith.~tanding the above,
Customer may assign this Agreement to an affiliate of Customer without consent. but only upon
not less than ~ixty (60) day~ prior written notice to Telecom. Further, any assignment or transfer
withuut such consent or notice, ~ applicable, shall be deemed void and shall entitle Telecom to
terminate th is Agreement at its option upon ten (10) days prior written notice.

(g) Thi~ Agreement is between Telecom and Customer, and the terms hereof
shall be construed under the laws of the State where the services are provided by Telecom,
without regard to choice of Jaw principles.

(h) This Asreement !'iC~ forth the entire understanding of the parties and
supersedes any and all prior agreements, arrangements. or understandings relating to the subject
matter hereof.

(i) If any part or any pro\'ision of this Agreement or any other Agreement,
documents, or writing given pursuant to or in connection with this Agreement shall be invalid or
unenforceable under applicable law, said part shall be ineffective to the extent of such invalidity
only. without in any way affecting the remaining pru't5 of said provision or the remaining
provisions of this Agreement. and the parties hereby agree to negotiate with respect to any such
invalid or unenforceable part to the extent necessary to render such part valid and enforceable.

(j) The tcmlS and provisions contained in this Aireement that by their sense
and context are intended to survive the perfonnance thereof or hereof by either or both purties
hereto shall so survive the completion of perfnrmance and tennination of this Agreement.
including, without limitation. provisions for indemnification and the rnaking of any and all
payment!; due h~reunder.
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(k) Descriptive headings in this Agreement arc for t:()t\v~llit:nl,;c only and shall
not affect the construction of this Agreement.

(1) Words having well··k.nown technical or trade meimings shall be so
construed, and all Ih;tings of items shall not be taken to be exclusive. but shall include other
items, whether similar or dissimilar to those IiSled, as the context reasonably appl1cs in the
interpretation of this Agreement.

(m) Customer agrees that any addition. deletion, or modification to the tenns
and conditions contained in this Agreement shaH not be bindinK unlil accepted by authorized
officers of GTE Telecom Incorporated. and duly executed by the parties.

ATTACHMENTS:

Exhibit A - Pricing and Circuit In
Exhibit B - Fiber Technical Performance Standards
Exhibit C - GTE Telecom Carrier Capacity Description
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IN WITNESS WHEKEO.·, the parties have ex.ecuted chis Carric:r Service Agreement on
the Dale tirst written above.

GTE TELECO:\l11NCORPORATED

B~-.. R2?_Gd: e,;;.e..,
Name:Thomas aT DUl.1ne

Title: Vice Prc.'ii~nUQ~ne[tlJ Manalcr
Date: 2· I.i.... ~2-
and

By: Ift't~_
Name: ~Dneth Shelton
Title: CQntl'QlIel"
Dnte:._ £·1 ~1i

Full Businel'~ Address:

201 North Frunklin Street
Suite 2400
Tampa, FL 33602

Party to Receive Notices:
Director of Sales
Wilh a copy to:
Manager-Contracts

CUSTOMER:

GTE ~ORTH INCORPORATED

By: _z::E~~'t
Name: EdwnrdJ:Wei;2' ==
Title: Vice Pr~sidcnt - North RegIon
Date: - _

FuJI Bu.'Ilness Address:

GTE North Incorporated
~nerlll Office
800 1 West Jefferson BuuLeviuu
Ft. Wayne. Indiana 46801

Invoice Address:
GTE BDI( Business Development and Integr~rion

ITS Invoice Validation
P.O. Box l~ IS ~';'"
919 Hidden Ridge
Irving. TX 7S015-2092

Party to Receive Notlc~:

"D . H ,,-YVI S oY\ W, C& p~ 1-·11

£, P\ew-+l (.s..~""'i·---

~I'\I v <: ; c: eo AcIJ. rt s: $ 1.~
cLe-.NJ Co J ~
P.O.Be~ 15'22(,(

1.. rv, ""5,1~ 75'015

June .s. 1998
c 9B.O~9rr.lopl North

GTE CONFID£NTfAl.
1
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GTE No,ch Incorporated
. Pricin; and Circuit LD

..
TehtOe:tm Telecom ave IOC36

Circuit 10 . POP A POPS Type MUN.e ma,
GTNlXH-/ClMBPKVtJOO1 Columbus Perkinsville SSk 64 $ 19B
GTNlXH··/CLMBPKVUOO2 Columbus Perklnlville ~k 84 S 198
GTNIXH~·ICLMBPKVU003 Columbus Perkinsville sek 84 S 1a
GTN~RSOXHOO3FnNY Fl.Wayne Wekaruaa 5ek &4 S 111
GTNIXH··/CLMBFTWYIOO1 Ft,Wlyn. Columbua 58k 192 S 130

26630003 Petklnlvt111 R. Wlyne SSK 71 $ 111
GTNVVKRSOXHOO1FnNY WlleeNN FtWeyn8 58k 54 $ 114
GTNWKRSOXH002FTWY Wwruu Ft.Wsyne 56k ~ $ 114
13iNWKRSCXHOO1 IPLS Wlkarusa NCe 58k 122 S 108
GTNPRTQOXHOO1FnNY Westvlll. Ft.Weyne 58k ;3 S 114

2ee30023 Columbus Bloomington 083 34 S 5.440
28830002 WaJcaruea W..tvtlle 0S3 45 S 6.258

GTNFTWVOHC003L.PRT Ft.Wayne Walcaru.. T1 54 S 443
GTNFTWVOHC004LPRT Ft.Wayne Wakaru•• 11 54 S 443
GTNFnNYOHCnOSLPRT Ft.Wayrte Wakaru.. 11 54 S 443
GTNFTWYOHCOO1LPFrT FlWayne Walta".a 11 504 S 443
GTNFTWYOHCOO2LPRT FlWayne WaIwu.. 11 54 • 443

28830020 FlWayne I<okomo T1 81 S 457
26630018 Ft.Wayne Plrkln.YlUe T1 11 S 457
28830024 A.Wayne Perkln.v1ne 11 11 $ 457
2e830025 Pt.Wayne Plrklnsville T1 11 S 481

GTNFTWYOHCOO~WSFD FtWayne P8I1dn8Ylile T1 11 S 451
G1NFTWYOHCOO4WSFD FLWayNI Perkinsville T1 71 S 451
GTNFTWYOHCOO6WSFO Ft.Wayne Pertdnavl'le T1 11 S 467
GTNFnNVOHCOO~SFO Ft.Weyne Peridnsvil1e T1 71 $ 451
GTNlHCE·/F1WYIN00l001 R.Wayne l'erldnavtlle T1 11 S 467
a1N1HCE·~NO~ Ft.Wayne Pel1dnavtlle 11 71 S 457
QTNF"TWY0HC002WSFD A.Wayne Pertdnsvtlle 11 11 $ 457

26890018 Ft.Wayne Alchmond T1 88 S 385
GTNFTWYoHC005PRTG A.Wayne WeaNtII. T1 g~ S 0457
GTNFTWYOHCOOePATG Ft.Weyne Westville T1 83 S 4S7
GiNFTWVOHCOO1PATG Ft.Wayne W..tvtu. T1 93 S 4!7
GTNFTWYOHC008PATG Ft.Wayne WfJltvllle T1 83 S 457
GTNFTWYO"'COO8P~TO Ft.Wayne W-.M1Ie T1 93 S 4!7
GTNFTWVOHCO1OPATG A.Wayne W..tvtlte T1 83 S 457
C3TNFlWVOHC011 PRTG Ft.Wayne Weetvllle T1 83 S 457
GTNFTWYOHC01aPRTG A.Wayne W..tv1l1e T1 93 $ 457
GTNFnNYOHC013PRTG R.Wayne WeatvUle T1 93 S 457
GTNPRTGOHCOO3FTWY Ft.Wayne Wutvtlle T1 a:3 S 4S7
GTNFTWYOHC005INCC r=t.Wlyne NCe T1 101 S 399
GTNFTWVOHCooelNCC FLWayn. Nee T1 101 S :we
GTNFTWVOHCOO11NCC Ft.Wayne Nee T1 101 S 399
GTNFTWvOHCOO81NCC Ft.Wayne Nee T1 101 S 3Q9
GTNFiWYOHCOO&INCC Ft.Wayn. NCe T1 101 S 399
GTNFTWYOHC001 CRML Ft.Wayne Nee T1 101 S 389
GTNFTWYOHCOO11NCC FtWayn. NCe T1 101 S 3eg
GTNFTWYOHC002INCC Ft.Wayne Nec T1 101 $ 399

rffj)C3TNFTWVOHCOO2INTS Ft.Wayne NCe T1 101 $ 399
GTNFlWVOHCOO3INCC Ft.Wayne Nee T1 101 S 399

y~
Peg. , IkSExtl1.b it A
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GTNFnNYOHCOO~NCC Ft.Wayne Nee T1 101 S 389
2e830022 Ft.W.yn. Columbus T1 132 • 484

GTNFTWYOHCOO3TF'AH Ft.Wayn. r,,,. Haut. T1 1ee S ses
GTNFnNYOHC~TRAH Ft.Wayne Terre Haute T1 158 S S66
GTNFnNYOHC~RH FtWayne Te". Haute T1 158 S 585
GTNFnNYOH~AH FIoWayn. T'rre Haute T1 158 $ ses
GTNFiWYOHCOOTTRAH R.Wayne Terre Haute T1 158 $ 56S
GTNFiWYOHCOO1TRAH Ft.Wayl"ll TlITe Haute T1 158 S l5eS
GTNFiWYOHC002TRAH FtWayne Terr,. Haute T1 158 S !65
GTNLFYTOHCOO1 FTWY La1ayette A.Wayne 11 89 $ 391
GTNWSFDOHCOO41Nce Per1dnsvlle Nee T1 30 $ 457
GTNWSfOOHCOO51Nce P.rldnsvl1l. Nee i1 30 $ .s7
GTNWSFOOHCOO61NCC Perkinavllle NeC T1 30 $ 457
GTNWSFOOHCOO11NCC Per1dnlVille Nee T1 30 S 451
GTNWSFOOHCOO2INCC Plrkln.ville NCC T1 30 • 457

26830001 Plrfdnevlll4t L.a1ayettl T1 45 , 457
GTNWSFOOHCOO1 LFYT Perlclnsvillt ~Ilyett. T1 4! S 457

2eEl3000e5 PeridnavlJle Columbus T1 64 $ 457
G~Ce~UMBsBNOroo1 Pertdnsville Columbul T1 84 $ 457

266300a. Perki"evml A. Waynl T1 71 S 451
28630010 Pertdnaville Flo Wayne T1 71 S 457

GTNWSFDOHCOO8FTWV Perkinsville R.Wayne T1 71 S 457
GTNRCHMOOHCOO11NCC Richmond NCe 1'1 67 S 385
GrNRCHMDOHCO01 FTWV Richmond A.Wayne T1 88 • 385
GTNRCHMOOHCOO2FnNY Rlctlmond Ft..Wayne T1 88 $ 385
GTNTARHOHCOO11NCC Tene H.ute NCC T1 70 S 385
GTNTRRHOHCOO1 LYFT rima Haute Lafayette T1 72 S 38S
GTNTRAHOHCOO1 FTWY TlrN Haute R.Wayne T1 158 S 565
GTNEKHTOHCOO,PATG Wakarusa WlltVla. T1 45 S 457
GTNWKRSOHCOO'WSTV Walcatula WIIMII. T1 45 S 451
GTNEKHTOHCOO1FnNY Wakaruaa Ft.Wayne i1 54 $ ~"3

GTNEKHTOHCOO11NCC Wakaru.. NCC T1 122 $ 430
GTNPRTGOHCO01 NCe W.stviUe NCe T1 128 S 518
QTNJlC·RIPKVLRCMO/OO1 Richmond Perklnsvilll va 55 $ 114
C3TNJLt3·R/PKVLRCMDIOO1 Rlehmond P'rkinsviile va 55 S 114
Tot••• ~15,D21

~xhlb1l: A

Page 2
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Bit Error Rate

Error Bursts

Exhibit B
FIBER TECHNICAL PERFORMA~CE STANDARDS

I )t lO-9 bic error rate/mile or less per 24 hOUN.

Four or less per 24-hour period. (Burst defined as
an error ~econu containing more chan 100 bit
errors.)

System Availability

Services Restoration

99.9% / year. (Unavailability defined as BER. 10·
3 or greater.)

Electrical equipment failures mean time restoral in 4
hours or less. Catastrophic failure ( damaged cable,
etc.) Rescored within 12 hour~ or less.

Exhibit B

OC TT 00 ,_ 0' ,OQ



GTE TELECOM INCORPOAATED
210 N. rrankll" Street Suite 2400
TMlpa, Florida 33e02
Aeeount Manager__~~_~_
Tel:( ) FalC. No.('--........~_

Customer Name:
SeMe. Add,...:
BIllIng Add,...:
Customer Contact:
T.l:' ) Fax. NoJ""' _

r;;:;"~-:----~----- CARRieR CAPAcm DESCRIPTION --:-__- __

I_O_rd_8_r_N_o, - E·Nurrcer J_O_8_te_: -"

TelTT'lnallOflPolnlaJ Nl.IINlIft Requested S.rvlct T'~ NO!'- Montl'lly Monthly
Oete:ripfon 0' S...-k:. Service Oate (monlhl) Flecurrtng Recunlng Recurq

CaQec;lty 0111'9" Ola'lJ" Cher9"
COlTln"lltfr,ent (MctI) (TOTALI
Period

;

TOTAL CHARGES: NRC$ MRCS

REMARKS:
REFERENCE: Cam.r Service Agreement dated July 1, 1998
cane.lI.don Charg•• App'V a.let forth In th9 refsfsnc.d CalTier SeMel Agreement In the event
SeMe.. Ire c.ncefed or changed.

THIS CARRteR CAPACITY DEICRIPT10N IS ENTERED INTO PURSUANT TO THE CARRieR
SERVICE AGReEMENT IDENTlPlID HIREJN, THE TERMS AND CONDmONS OF WHICH ARI
fNCORPOAATlD HEREIN IN THIIR INTiRITY; PROVIOED,HOWIVER, THAT IN THE EVEN1' 0'
ANY CON....ICT OR INCONS18TENCY BETWEEN THIS ceD ANO THI TERMS AND CONomONS
OF THE APPLICABLE CARRIER SIAVICE AGREEMENT, THI TERMI AND CONDITIONS
CONTAINED IN THE CARRIER SI!RVICe AGRleMENT SHALL PREVAIL.

The CIWlOm.r '*tbV ora.,. the SaMcaS dlNorlbed In thle ACCIPT£O BY On: TELECOM INCORPORATED
Cltrler c.paclty Ceterlptlon

S/IgMtII,.
'n1«nu 8. Cu."" va ~r'ltIO.,...,.M.n_ 0.-

w 'MIanoar. 0I1'Ktat of s.I.. 0-..... UlIII8

kCO\Mlt MIN- 0«tfI

EXHIBIT C



CCA Numb.r: ClTEN-OO I

GTE TELECOM INCORPORATED
CARRIER CAPACITY AGREEMENT

This CARRIER CAPACITY AGREEMENT (hereinafter referred to as the "Agreement"r or "CCA U)

is made find entered into as of April 20, 1997, by and between GTE Telecom Incorporated
(hereinafter referred to as "TELECOM"), a Deiaware corporation with principal offices at 201
N. Franklin Street, Suite 2400, Tampa. Florida 33602; and GTE North Incorporated
(hereinafter referred to as "CUSTOMER"), with offices at 600 Hidden Ridge, Irving.
l'~xas 750)8 ,for the provision of Telecommunications Services (hereinafter referred to

as "Services") as described herein and accepted by Customer under this Agreement subject
to the terms and conditions contained herein.

'. CARRIER CAPACITY DESCRIPTIONS: Requests for Services to be provided
hereunder shall be issued bv CUSTOMER trom time to time on TELECOM Carrier Capacity
Description Formls) (hereinefter referred to as 8 "CCO", a copy ot which is attached hereto and
made a part hereof as Exhibit 1) or on Customer's Forms accepted in writing by an authorized
representative of TELECOM. Each ceo shall refltnmce this Carrier Capacity Agreement by
CCA Number. Such CeDa or Customer Forms, as applicable, shall be effective when accepted
in writing by TELECOM and shall become part of this Agreement only to the extent that they
specify the type of Service to be provided. quantity of circuits, originating and terminating
cities, requested service date, length of service term, recurring and non-recurring charges 10r
provision of Service, and other information necessary for TELECOM to provide Service to the
CUSTOMER. Applicable cancellation chargn shell apply as stated in Section 10. below. Any
other terms end conditions that are typed. printed or otherwise included in 8ny CeD shall be
deemed to be solely for the convenience of the parties. No action bv TELECOM !including.
without limitation. provision of Service to CUSTOMER pursuant to such CCO) shall be
construed as binding or estopping TELECOM with respect to such term or condition, unless the
ceo containing said specific term or condition has been dulV executed.

2. EFFECTIVE DATE AND APPLICATION OF THIS AGREEMENT: This Agreement shall
be effective between the parties as of the date first written above. This Agreement shall apply
exclusively to the Service provided to CUSTOMER pursuant to the CCO(sl identified with this
Agreement and accepted bv TELECOM, for the Service Term SUited therein and any 8utomatic
extensions thereof. TELECOM reserves the right not to accept 8 CCO under this Agreement
at any time.

3. CAPACITY COMMITMENT PERIOD AND AUTOMATIC EXTENSION: The Service
Term for Services subject to recurring charges ar,d described in a ceo shall comnlence on the
Confirmed Service Order Date or the date upon which the Service first becomes available, in
conformity with technical standards, whichever is later. TELECOM will make reasonable efforts
to meet the CUSTOMER requested in service date. If TELECOM cannot meet the Confirmed
Service Order Date within thirty (30) calendar days. except for any reasonable outside

T



constructIon delays or d~i8yS caused by those -events described in Section 11 beiow,
CUSTOMER has the right to terminate the ceo without penalty. Upon exp~ratlon of the
Service Term. Service will automatically be extended for continlling thirty {3Qj day periods and
may be canceled by either party upon tf,irty (30~ calendar days written notice. The charges
for Sorvice during any such extension shall be the same as trlat during the Service Term.

4. DESCRIPTION Of SERVICES: As specified in the CCO accepted by TELECOM
hereunder, TELECOM will provide to CUSTOMER the following Services:

ral Capacity Service through the installation and operation of either owned or leased
telecommunications facilities between TELECOM designated termination points (hereinafter
"Capacity"), and

(b) Ancillary Services Other Services, aY'allabl~ on an optional b!9is. as may be
requested by the CUSTOMER (hereinafter referred to "Ancillary Service"),

5. LOCAL ACCESS/ANCILLARY SERVICES AND CHARGES: fai Upon CUSTOMER's
request, TELECOM may, tit its sale option and when reasonable under the circumstances, act
as agent for the CUSTOMER with responsibility for provisioning and the initial testing of an
interconnection between selected Interexchange Service and a CUSTOMER designated
termination point and/or service. Charges fa CUSTOMER for Local Access Service
administered on behalf of CUSTOMER by TELECOM shall be as s1ated in the I!lccepted ceD.

Ib) TELECOM may also provide Other or Ancillary Services to CUSTOMER, inCluding but
not limited to anyone or more of the following:

(1) Multiplexing/demultiplexing service ("Muxlng"l;

(2) Digital cross-connect service,

(3) Extraordinary service under the following circumstances including but not limited
to:

Ii) CUSTOMER"s request to expedite Service availability to a date earlier
then a previouslv accepted start date or Confirmed Service Order Date;

Iii) Service redesign or other activity occasioned by receipt of :naccurate
information from CUSTOMER:

(iii) Reinstallation services for any suspension of Service for cause by
TELECOM;

2



CC.I. Num b.r:.-""G"",iEi,,",,N~··0:.t.l0'-", _

Ov) CUSTOMER's request for use of routes or facilities other then those
selected by TELECOM for provision of the Service:

(vI CUSTOMER'S request for use of rack space and power in TELECOM
facilities;

(vi) Other circumstances in which extraordi'1ary costs and expenses are
gererated by CUSTOMER and reasonably incllrred by TELECOM.

{cl Recurring and non-recurri"9 charges to CUSTOMER for Local Access (including
TELECOM's Coordination Feel and Ancillary Services shall be established as of TELECOM's
acceptance of the ceo relevant thereto.

6. CUSTOMER RESPONSIBILITIES: CUSTOMER has sole responsibility for installation,
testing, and operation of facilities, services, and equipment otl,er than those specifically
provided by TELECOM under a duly accepted CCO. In no event will the untimely installation
or non-operation of CUSTOMER's facilities, services, and equipment (including local exchange
access and customer premise equipment) relieve CUSTOMER of its obligation to pay charges
for Capacity or Ancillary Service as of tt"le In Service Date. Notwithstanding the immediately
preceding sentence, in the event CUSTOMER notifies TELECOM of any untimely installation
or non-operation of CUSTOMER facilities. equipment, or services at least thirty (30) days prior
to the Confirmed Service Order Date, CUSTOMER shall have an option of extending the In
Service Date for not more then thirty (30) days. TELECOM's liability for delays in installation,
testing, and operation of Interexchange Service and Ancillary Service is limited in Section 12
below.

7. PAVMENT OF CHARGES: Subject to Section 8 below, 811 charges for Services
provided by TELECOM pursuant to this Agreement shall be specified in the CCO referred to in
this Agreement. Payment for all pro-rated monthly recurring charges {Le .• charges for monthly
Capacity provided for less than a calendar month}, installation, and other non-recurring cherges
shall be due on the last day of the month in whicn the Service WBIS provided. Payment of all
monthly recurring charges for entire month5 during which Capacity or Ancillary Service is to
be provided shall be due on the last day of the month in which the Service was provided
(hereafter referred to as the "Due Date"). CUSTOMER agrees to timely remit payment to
TELECOM at the remittance address indicated on the TELECOM invoice to CUSTOMER. In the
event CUSTOMER fails to pay TELECOM's invoice in full or remit payment at the proper
address on the Due Date, CUSTOMER shall pay a late fee in an amount equal to one and one­
half percent (1 Y2 %) of the unpaid bal8r)ce per month. The late fee will be Bpplied for the
number of days fram the payment Due Date up to and including the date payment is received
by TELECOM. Notwith9tanding the foregoing. late fees shall apply to, but shall not be due and
payable for. amounts reasonably disputed by CUSTOMER provided: (il CUSTOMER notifies
TELECOM of the basis of such dispute in writing within thirty (30} days after the Due Date ard
liil negotiates in good faith with Telecom for the purpose of resolving such dispute. In the

Oc96-600-€t8:X~~
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event such dlspute is resolved in favor of TELECOM, CUSTOMER will pay to TELECOM the

once disputed amount together with the applicable late fees. In the event tt,e dispute is
resolved In favor of the CUSTOMER. CUSTOMER will recoiv8 a credit for the amounts
determined not to be owed together with a credit for the applicable late fees.

8. ADDITIONAL CHARGES: CUSTOMER acknowledges and understands that all charges
stated in the ceo are computed by TELECOM exclusive of any applicable federal,. state, or
local use, excise, gross receipts. sales, and privilege taxes, duties. fees or similar liabilities
(other then general income or property taxes). whether cherges to or against TELECOM or
CUSTOMER because of the Service furnished by TELECOM (" Additional Charges"), and that
such Additional Charges shall be paid by CUSTOMER in addition to all other charges provided
for herein.

9. SUSPENSION OF SERVICE: la) In the el/ent payment in fui: is not received
from CUSTOMER on or before thirty 1301 days following the Cue Date with respect to any
undisputed amounts or on or before ninety (90) days following the Due Date with respect any
reasonably disputed amounts, TELECOM shall have the right, after giving CUSTOMER fifteen
(15) days written notice via express courier service or registered mail, to suspend (il all or any
portion of Service, or (iiI upon subsequent notice. all or any additional Service to CUSTOMER;
and, in either event, until such time as CUSTOMER has paid in full all charges then due,
including any late fees as specified herein.

Ib) Following such payment, TELECOM shall be required to reinstate Service to CUSTOMER
only upon CUSTOMER's provision to TELECOM of satisfactory assurance (such 8S a deposit)
of CUSTOMER's ability to pay for Service and CUSTOMER's advance payment of the cost of
reinstating Service. If CUSTOMER fails to make such payment by i!l date determined by and
acceptable to TELECOM. CUSTOMER will be deemed to have canceled the suspended Service
eHective the date of the suspension. Upon such termination, all beltJnces become due and
payable.

10. CANCELLATION: Ie) After a ceo is e1ccepted by TELECOM, CUSTOMER may
cancel all or a portIon of the Service described therein upon thirty (30) days advance wntten
notice of cancellation to TELECOM, under the following conditions:

t1) If notice of cancellation is received by TELECOM more thelO thirty (30) days prior
to the Confirmed Service Order Date. cancellation charges comprised of
administratlVtt expenses, any capital expended, and any other out'af-pocket
expenses will be due TELECOM.

(2) If notice of cancellation is received bV TELECOM less than thirty (30) days prior to
the Confirmed Service Order Date, cancella1ion charges comprised of administrative
expenses, any capital expended. any other out-of-pocket expenses, and three (3J
months of monthly recurring charges will be due and payable to TELECOM .

• • • _. _ ...~.~~~~~~...........................0 .......__
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(bl It is agreed that TELECOM's damages in the-event of a cancellation Ciln be difficult or
impossible to ascertain. The provision for cancellatior, charges in ~his subsection is intended,
therefore, to establish liquidated damages in the event of any cenCClll6tlon a~d are not intended
as a penalty. In the eve,.,t CUSTOMER cancels existing service prior to the end of the Service
Term described in the ceo. CUSTOMER shall pay TELECOM th~ termination liability amount
as set forth in the applicable ceo.

Ic) NotwIthstanding the foregoing. and upon thirty (3D) days prior written notice, either
party shall have the right, withOut cancellation charge or liability, to cancel (il an affected
portion of the Service. if TELECOM· s prohibited by governmental authority from furnishing said
portion, or liil an affected portion of the Service if any material rate or term contained herein
is substantially changed by final order of a court of competent jurisdiction. the Federal
Communication Commission, or other local, state or federal government authority.

". FORCE MAJEURE: It TELECOM's performance of this Agreement or any otrer
obligation hereunder is prevented, restricted or interfered with by causes beyond their
reasonable control including but not limited to lIets of God, fire, explosion, Yandalism, cable
cut, storm, or other similar occurrence. any law. order. regulation, direction, action or reQuest
of the United States government or state or local government. or of any department, agency.
commission, court, bureau. corporation or other instrumentality of anyone or more said
governments, or civil or military authority, or by national emergencies, insurrections, riots.
wars. strikes, lockouts or work stoppages or ather lebor difficulties, suppliers' failures,
shortages, breaches, or delays, ther'l TELECOM shall be excused from such performl'lnCe on a
day-to-day basis to the extent of such prevention, restriction, or interference. TELECOM shall
use reasonable efforts under the circumstances to avoid or remove such causes of non­
performance and shall proceed to perform with reasonable dispatch whenever such causes are
removed or cease,

12. SERVICE WARRANTY: TELECOM warrants tl1at it win provide the Service to
CUSTOMER in accordance with prevailing telecommunication industry stand~.lrds (hereinafter
"Technical Standards"). TELECOM will use reasonable efforts under the circumstances to
remedy any delays. interruptions, omissions, mistakes. accidents or errors in any Service and
restore the Service in accordance with Technical StandlHds. THE FOREGOING WARRANTY
IS EXCLUSiVe AND IN LIEU OF ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED OR
STATUTORY. INCLUDING WITHOUT LIMITATION IMPLIED WARAANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. IN THE EVENT OF ANY
OUTAGE IN THE SERVICE WHATSOEVER, NEITHER PARTY NOR ANY THIRD PARTY

PROVIDER OR OPERATOR OF FACILITIES E.MPLOVEO IN THE PROVISION OF THE SERVICE
SHALL BE LIABLE FOR ANY DIRECT, INDIRECT, CONSEQUENTIAL. SPECIAL, ACTUAL.
PUNITIVE, OR ANY OTHER DAMAGES, OR ANY LOST PROFITS OF ANY KINO OR NATURE
WHATSOEVER.

13. INDEMNIFICATION: In the event parties other than CUSTOMER ~hall have U5t!J or
benefit of or shell be otherwise affected by the Service provided through CUSTOMER, then
CUSTOMER agrees to forever indemnify and hold TELECOM and any third party provider or

,..I,.,...",I\c-u ,.1~1f II< tN. YI'J/IJ ,97·/~)o/r. L'nrlrJ<I, I,~ Ii 7
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operator of the facilities employed in the provision ~f the Service harmress from and against
any and all claims. demands. suits. actions, losses, dam8ges, assessments or payments which
may be asserted by said parties. arising out of or related to any outage in Service.

14. NOTICES: Notices under this Agreement shall be in writing and delivered to the
person whose name and business address appears below:

TO GTE TELECOM;

OTE Telecom Incorporated
201 N. Franklin Street
Suite 2400
Tampa. Florida 33602
Attention: Manager· Contracts and Tariffs

TO GTE NORTH INCORPORATED:

GTE Telephone Operations
Mail Code: TXO 19330
500 E. Carpenter Fwy.
Irving, TX 75082
Attention: Billing and Collection Menager

The effective date for any notice under this Agreement shall be the date of delivery of such
notice, not the date of mailing.

15. USE Of SERVICE: Upon TELECOM', acceptance of a ceo hereunder, TELECOM will
provide the Service specified therein to CUSTOMER upon the condition that the Service shall
not be used for any unlawful purpose.

16. PROPRIETARY INFORMATION: CUSTOMER understands and agrees that the terms
and conditions of this Agreement and all documents referenced herein {including without
limitation, invoices to CUSTOMER for Service provided hereunder~ are confidential as between
CUSTOMER and rELECOM and shall not be disclosed by CUSTOMER to any partY other than
the directors. officers, and employees of CUSTOMER or agents of CUSTOMER who halle
specifically agreed to nondisclosure of the terms and conditions hereof. Violation by
CUSTOMER or its agents of the foregoing provision shall entitle TELECOM. at its option. to
C8use discontinuation of the Service to CUSTOMER WIthout further Obligation or liability of
TELECOM to CUSTOMER.

17. RESOLUTION OF DISPUTES: AnV disputes arISIng under or relating to this
Agreement shell be resolved throlJgh amicable negotiations between the parties. At any time
th8t the parties are affiliated companies and B dispute cannot be settled through amicable
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negotiations, then the dispute shall be settled by the Vice President General Counsel Contel
Federal Systems Inc. At any time that the parties no longer are affiliated companies and a
dispute cannot be settled through amicable negotiations. then either party may su bmit the
dispute tor arbitration in 8ccordance with the the., current arbitration rules of the American
Arbitration Associaf:on. The decision of the arbiterfsl in 8ny suCh proceedi~g shall be binding
and final, and may be enforced by any coun: of competent jurIsdiction.

18. GENERAL PROVISIONS:

(e) Other Documents CUSTOMER will execute such other documents, provide such
information, and affirmatively cooperate with TELECOM, all as may be reasonably required by
TELECOM and relevant to providing the Service. In particular, CUSTOMER accepts the
responsibility for providing TELECOM with special access surcharge exemption forms 8S may
be required bv the local exchange carrier.

(bl Non-Waiver The failure of either party to give notice of default or to enforce or insist
upon compliance with any of the terms or conditions of this Agreement, the waiver of any
term or condition of this Agreement or the granting of an !xtension of time for the
performance shall not constitute the permaneN waiver of any term or condition of this
Agreement and this Agreement and each of its provisions shall remain at all tlmes in full force
and effect until modified by the parties in writing.

(el Relationship of the Parties The provision of Service will not create 8 partnership 0" joint
venture between the parties or result in a joint communications service offering to third parties.

id) Enforcement In the event suit is brought or en attorney is retained by TELECOM to
enforce terms of this Agreement or to collect any monies due hereunder or to collect money
damages for breach hereof, it shall be entitled to recover, in addition to any other remedy,
reimbursement for reasonable attorneys' fees. court costs, costs of investigation, and other
related expenses incurred in connection therewith.

(el Modification No subsequent agreement shall change, modify or discharge this
Agreement, in whole or in part, unless such agreement is in writing and signed by authorized
representatives of both panies.

{f) Assignment This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors or assigns, provided, however, that CUSTOMER
shall not assign or transfer its rights or obligations under this Agreement without the prior
written consent of TELECOM. which consent shall not be unreasonably withheld. and further
provided that any assignment or transfer without such consent shall be deemed void and shall
entitle TELECOM to terminate the Servico provided hereunder, at its option. upon ten 1101 days
prior wri,tten notice.
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(g) Governing Law This Agreement shall be a contr~c;t between TELECOM and CUSTOMER
and the terms hereof shall be construed under the laws of the State of Indiana without regard
to choice of law principles.

~h) Severability If any part or any provIsion of this Agreement shall be invalid or
unenforceable under applicable law, said part shall be ineffective to the extent of such
invalidity only, without in any way affecting the remaining parts of said provision or the
remaining provisions of this Agreement, and the CUSTOMER and TELECOM hereby agree to
negotiate with respect to any such invalid or unenforceable part to the extent necessary to
render such part valid and enforceable.

(i) Survival The terms and provisions contained in this Agreement that bv their sense and
content !!Ire intended to survive the performance thereof by the parties hereto shall survive the
completion of performance and termination of this Agreement, including. witnout limitation,
provisions for indemnification and the making of any and all payments due hereunder.

Ii) Headings The section headings are for convenience oniy and shall not be considered in its
interpretation.

(k) Interpretation Words hewing well-known technical or trade meanings shall be so
construed, and ell listing of items shall be taken to be exclusive, but shall include other items,
whether similar or dissimilar to those listed, as the context reasonably applies in the
interpret~tio,., of this Agreement.

(I) Entire Agreement This Agreement consists of all the terms and conditions
contained herein, in Carrier Capacity Descriptions. if applicable. thet conform hereto. and
documents incorpor8ted herein specifically by reference; this Agreement constitutes the
complete and exclusive statement of agreements and understandings between the parties, end
supersedes all proposals and prior agreements (oral and writtenl between the parties relating
to Service provided hereunder. No representations or warranties, express or implied, heve
been made or relied upon in the making of this Agreement. other than those specifically
contained in this Agreement.

Attachments: Exhibit 1 - Carrier Capacity Description

8
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IN WITNESS WHEREOF, the parties have e>eecuted this Carrier Capacity Agreement by their
duly authorized representatives.

GTE TELECOM INCORPORATED

By: ~~-<~l""'(<

Name: Thomas B. Duane

Title: Vice President/General Manager

Date:---_--::.._--...;:..--_------
and

BV' ~~<J
Name: Kevin Gammon.

Title: Assi$tent Secretary

Date: ~ /2../9 7

9

By:

Name:__....;...;.:--.,,,,...=-.:..:....:...- _

Title: ?t:esident - Cnrriu Markets

Date:-~f(t}t7-----
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n-tIS CARRIER CAPM:.rTY DESCRIPTION IS ENTERED INT'O PUASUANT TO THE AGREEMENT IDENTIFIED HEREIN. THE 'TEFIt1S AND
CONOlTlall8 OF WHICH ARE INCORPORATED HEAEIN IN THEIR ENilRETY; PROVlO&D. HaNEVeA. THAT IN THE EVENT OF ANV
~FtICT OR INCONSlS'T'ENCV BETWeEN ~IS CARRIER CAPItCrr'Y O£SCRIP"I'ON ANO Tl-tE TERMS AND OONOrTlONS OF 1l1E
AGREEMENT, TlE AGREaENTSHAU PREVAL
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